John Sypnowich
General Counsel

March 11, 2004

SECURITIES AND EXCHANGE COMMISSION
Judlcuary Plaza

450, 5" Street, N.W.

Washington, D.C.

U.S.A. 20549

Dear Sir or Madam:

Re:

— -

Se=_. TN

BCE Emergis Inc. (the "Corporation")
File No. 82-5206
Exemption Pursuant to Rule 12g3-2(b)

Pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934, as amended,
enclosed is a copy of the following:

Press release entitled “BCE Emergis announces departure of President and COQ"
dated December 15, 2003;

Press release entitled “BCE Emergis to focus on select business processes” dated
December 17, 2003;

News release entitled “BCE Emergis agrees to sell U.S. health operations for $213
million US" dated January 2, 2004,

Material Change Report regarding the sale of BCE Emergis’ U.S. health operations;

Press release entitied “BCE Emergis closes acquisition of WARE Solutions” dated
January 19, 2004;

Press release entitled "BCE Emergis enables first Visa smart card transactions in
Canada” dated February 4, 2004; ‘

Press release entitled “BCE Emergis sells U.S. care management operations for
US$10 million” dated February 26, 2004;

Press release entitled “BCE Emergis shareholders approve sale of U.S. health
operations” dated February 26, 2004;

Press release entitled “BCE Emergis expands relationship with Loblaw Pharmacies”
dated March 2, 2004;

Press release entitled “BCE Emergis closes sale of U.S. health operations” dated
March 4, 2004;and
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Page 2 , ‘ March 11, 2004

o Press release entitted “Cendant Settlement Services Group will use Emergis®
Vendor Services Exchange to electronically deliver and manage appraisal services.

If you have any questions with respect to the attached, please call the undersigned at (514)
868-2341. Please indicate your receipt of the enclosed by stamping the enclosed copy of this
letter and returning it to the sender in the enclosed self-addressed, stamped envelope.

Very truly yours,

duph

JS/kg
Encl.
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82-5206

Emergis
MATERIAL CHANGE REPORT

Section 75 of the Securities Act (Ontario)
Section 85 of the Securities Act (British Columbia)

Section 146 of the Securities Act (Alberta)
Section 84 of The Securities Act, 1988 (Saskatchewan) N
Section 81 of the Securities Act (Nova Scotia)
Section 76 of The Securities Act, 1990 (Newfoundland)

ITEM 1: REPORTING ISSUER

The name of the reporting issuer is BCE Emergis Inc. (“BCE Emergis”), the
head office of which is located at 1155 René-Lévesque Blvd. West, Suite 2200,
Montreal, Québec H3B 4T3.

ITEM 2: DATE OF MATERIAL CHANGE

December 31, 2003.

ITEM 3: PRESS RELEASE

A press release announcing the material change was issued by BCE Emergis on
January 2, 2004 in Montreal, Québec.

ITEM 4: SUMMARY OF MATERIAL CHANGE

On December 31, 2003, BCE Emergis entered into an agreement for the sale of all
of the shares of its wholly-owned subsidiary, BCE Emergis Corporation, which
carries on its business in the health care field in the United States, for
US$213 million (Cdn$276 million, assuming an exchange rate of Cdn$1.30 per
US$1.00) in cash to MultiPlan, Inc., a health care network in the U.S. The sale
excludes the care management operations and certain other assets currently owned
by BCE Emergis Corporation.

The transaction, expected to close in early March 2004, is subject to shareholder
and certain customary regulatory approvals and closing conditions. The price is
also subject to certain adjustment clauses.



ITEM S:

FULL DESCRIPTION OF MATERIAL CHANGE

BCE Emergis entered into a stock purchase agreement dated as of December 31,
2003 (the “Stock Purchase Agreement”) for the sale of all of the shares of its
wholly-owned subsidiary, BCE Emergis Corporation (“US Health™), which
carries on its business in the health care field in the United States, for a total
consideration of US$213 million (Cdn$276 million, assuming an exchange rate of
Cdn$1.30 per US$1.00) in cash to MultiPlan, Inc. (the “Buyer”) (the
“Transaction”). The Transaction excludes the care management operations and
certain other assets currently owned by US Health. Costs of disposition are
estimated at approximately Cdn$7,000,000. The Transaction, expected to close in
early March 2004, is subject to sharecholder and certain customary regulatory
approvals and closing conditions.

The purchase price is payable, in full, in cash on the closing date and is subject to
a dollar-for-dollar adjustment following the calculation, within 120 days from the
closing date, of the amount of working capital of US Health as of the closing date.
If such amount is less than US$19,000,000, the purchase price will be reduced by
the amount of such shortfall, on a dollar-for-dollar basis, and (ii) if such amount is
greater than US$19,000,000, the purchase price will be increased by the amount
of such excess, on a dollar-for-dollar basis. Working capital at closing must
include not less than US$3,000,000 in cash or cash equivalents on hand or in US
Health’s bank accounts.

Excluded Assets and Liabilities and Additional Agreements

The Stock Purchase Agreement specifically excludes from the sale the care
management operations carried out through National Health Services, Inc. and its
subsidiaries, and certain assets owned by US Health, which will be transferred out
of US Health prior to closing.

The Stock Purchase Agreement provides that BCE Emergis, either itself or
through one of its subsidiaries, will retain substantially all of the economic benefit
of the call options currently held by US Health to purchase from a third party
3,230,000 shares of common stock of HealthExtras Inc. at a price of US$0.92 per
share and exercisable during the month of July 2004. The closing price of the
HealthExtras common shares on NASDAQ on January 9, 2004 was US$12.73.
The third party has the right to repurchase for cancellation the call options at any
time up to June 30, 2004 against payment to US Health of the sum of
US$16,860,600.

The Stock Purchase Agreement also provides that BCE Emergis or one of its
subsidiaries will be substituted for US Health as primary lessee under a lease for
premises at Rockville, Maryland, where US Health’s head office is currently
located, covering approximately 82,000 square feet and expiring in 2011.
20,000 square feet is currently subleased to a third party until June 2004. One of



BCE Emergis' subsidiaries is planning to continue to occupy 8,000 square feet in
connection with other US operations. US Health, under new ownership, will
sublease approximately 30,000 square feet from closing for a period ending on the
current expiration of the lease for the Rockville premises against pro rata payment
by US Health of all lease charges.

BCE Emergis has also agreed to cause US Health to enter, before the closing date,
into a contract with a third party to verify the credentials of a number of
physicians for an amount to be paid out of US Health’s funds before closing not
to exceed US$1,000,000.

BCE Emergis has agreed to pay retention or similar bonuses for specified
employees and to cover all severance payments payable as a result of the
transaction and termination of employment within six months of the closing date
for certain specified employees (with in the case of certain of these employees,
the payment of severance and benefits being shared with the Buyer). The
aggregate amount of obligations thus assumed by BCE Emergis may add up to
US$1,300,000 to US$1,500,000. Regular 2003 bonuses and any other special
bonus awarded by the Board of BCE Emergis will be paid by BCE Emergis or US
Health prior to closing.

On the closing date, BCE Emergis and US Health will enter into a Transitional
Services Agreement pursuant to which BCE Emergis will use commercially
reasonable efforts to obtain, from certain suppliers of third party software used by
US Health, the consents required to allow US Health to continue to use under
terms and conditions substantially similar as those existing as of the date of the
Stock Purchase Agreement, the said third party software during a transition period
of approximately six months (up to 12 months in certain circumstances). Any fee
or extra cost charged by the suppliers of the third party software for said consents
will be paid by BCE Emergis. BCE Emergis will reimburse US Health (i) the
license fees charged by the suppliers of certain third party software that US
Health elects to use for its operations following the expiry of the transition period
and (ii) the cost of replacing certain designated hardware or other equipment, up
to an amount equal to, in the aggregate, five hundred thousand dollars
(US$500,000).

Conditions to Closing

The obligation of Buyer to purchase US Health on the closing date is subject to
the satisfaction of customary closing conditions.

Closing conditions for the benefit of Buyer include the expiry of the waiting
period (and any extension thereof) under the United States Hart-Scott-Rodino
Antitrust Improvements Act of 1976, as amended.



Closing conditions for the benefit of the Buyer also include delivery of audited
US Health financial statements (without National Health Services Inc.) and the
delivery of a tax opinion by a predetermined accounting firm that the corporate
reorganization proposed to be completed by BCE Emergis prior to closing should
not give rise to any material adverse U.S. income tax consequence to US Health.
The Stock Purchase Agreement also includes a market meltdown condition for the
benefit of the Buyer (material disruption or general moratorium in the banking or
capital markets which has a material adverse effect on obtaining adequate debt
financing to consummate the Transaction).

Closing conditions for the benefit of BCE Emergis and the Buyer include
approval by the shareholders of BCE Emergis of the Transaction.

Indemnification Provisions

The Buyer and its affiliates will be indemnified against any damages suffered or
arising out of or relating to (i) a breach of the representations and warranties of
US Health or BCE Emergis, (ii) a breach of any covenant or agreement by US
Health or BCE Emergis, (iii) the excluded assets and liabilities prior to closing or
the disposition of the excluded assets or liabilities, or (iv) US Health’s
membership in a “Control Group” under the US tax code.

No indemnification claim described in clause (i) above may be made by the Buyer
until the aggregate amount of all indemnified losses exceeds US$2,000,000, after
which the Buyer will only be indemnified for the amount of such losses in excess
of US$2,000,000. BCE Emergis will not to be liable for any such losses in excess
of US$53,250,000.

There is also a separate tax indemnification provision with respect to any tax loss
with no deductible and no limit on amount of indemnity.

The general indemnification for a breach of a representation or warranty will
survive until the earlier of (i) 18 months from the closing, and (ii) 30 days after
the issuance of the audited financial statements of US Health for the year ending
December 31, 2004 (the “Indemnification Termination Date”). The tax
indemnification will survive until 30 days after the expiration of the relevant
limitation period (the “Tax Indemnity Termination Date”).

Limitations on Mergers, Dividends and Return of Capital

The Stock Purchase Agreement provides that BCE Emergis will not (i) take any
actions to voluntarily liquidate, wind-up or dissolve or otherwise cease to exist,
(ii) declare or otherwise pay any dividend or make any distribution whether in
cash or in kind in respect of its shares of share capital or (iii) redeem, purchase or
effect a return of capital on any shares of its share capital if, in the case of
clauses (ii) and (iii), after giving effect to such action, BCE Emergis would not,



on a consolidated basis, have cash or cash equivalents and/or fully committed
lines of credit or access to other commercially available credit in an amount equal
to at least:

(i) US$106.5 million prior to the Indemnification Termination Date; and

(i1) US$53.25 million after the Indemnification Termination Date and prior to the
Tax Indemnity Termination Date.

If BCE Emergis is unable to comply with clause (ii) or (iii) above, BCE Emergis
is required to post a letter of credit in an amount equal to US$50 million, to be
reduced to US$25 million on the Indemnification Termination Date.

The Stock Purchase Agreement provides that if BCE Emergis is merged,
liquidated, wound-up or dissolved into another person, unless such person
assumes all of BCE Emergis’ obligations and has a net worth of US$100,000,000
or more after any such event, then such person shall post a letter of credit in an
amount of US$50 million, to be reduced to US$25 million on the Indemnification
Termination Date.

The purpose of the letters of credit would be to serve as documentary credit
support for BCE Emergis’ (or its successor entities’) indemnification obligations
under the Stock Purchase Agreement and would terminate on the Tax Indemnity
Termination Date.

Other Provisions

Under the terms of the Stock Purchase Agreement, the parties may withdraw from
the Transaction in the event that any of the conditions precedent have not been
fulfilled or cannot be fulfilled on or prior to June 30, 2004 or by the mutual
consent of the parties.

Shareholders of BCE Emergis will be asked to vote on the Transaction at a special
meeting of shareholders to be held on February 26, 2004 (the “Special Meeting”).
The Transaction must be approved by at least 66 %% of the votes cast by
shareholders in person or by proxy at the Special Meeting. The Notice of Special
Meeting and Management Proxy Circular of BCE Emergis will contain a detailed
description of the Transaction and outline the action to be taken at the Special
Meeting. These materials will be mailed around January 22, 2004 to shareholders
of record at the close of business on January 15, 2004.

BCE Inc.,, which holds, directly or indirectly, approximately 64% of the
outstanding common shares of BCE Emergis, has irrevocably committed to vote
in favour of the Transaction.



Fairness Opinion

Acting as financial advisor to BCE Emergis, CIBC World Markets Inc. has
provided a favourable fairness opinion on the consideration being received in
connection with the Transaction.

Use of Proceeds

The cash proceeds from the sale of the US Health assets represent a significant
amount relative to the current value of BCE Emergis’ remaining businesses.
BCE Emergis intends to use these proceeds in both the short and medium term in
order to enhance shareholder value. BCE Emergis will actively explore various
investment opportunities in the eHealth Canada and eFinance businesses where
BCE Emergis has distinct leadership and competitive advantages. BCE Emergis
will also consider other avenues to enhance shareholder value, including using a
portion of the proceeds to repurchase shares or declaring a one-time special
dividend, such avenues being subject to certain restrictions described above under
“Limitations on Mergers, Dividends and Return of Capital”.

Financial Impact of the Transaction (All amounts in Cdn$ unless otherwise
specified)

BCE Emergis’ US Health operations will be reported as a discontinued operations
in the Company’s financial statements for historical and current periods
presented. Its care management operations, which have been excluded from the
sale, will also be treated as a discontinued operation, consistent with BCE
Emergis’ intent to sell this business.

BCE Emergis wrote down the carrying value of its investment in US Health to the
sale price, resulting in a charge to be recorded at the end of the fourth quarter of
2003 of approximately $77 million. A significant portion of this write-down
relates to a foreign exchange loss, since the carrying value of the investment was
originally recorded in 2000 at a rate of $1.42 per US dollar compared to the
current rate of $1.30 applied to the sale price. Upon closing, a further loss or a
gain on sale may be recorded due to the difference between the current exchange
rate and that at closing.

In addition, BCE Emergis took a restructuring charge of between $45 million and
$50 million in the fourth quarter of 2003. This charge reflects the streamlining of
BCE Emergis’ organizational structure and the write-down of the value of certain
assets. The restructuring plan includes a rationalization of overhead to ensure that
BCE Emergis’ cost structure is aligned with its core revenue going forward.
Included in the charge are approximately $22 million in cash charges with the
remainder representing asset write-downs in eHealth and eFinance. In addition to
the restructuring charge, BCE Emergis has also written down approximately
$18 million in future income tax assets related to its U.S. subsidiaries.



Financial Results for 2002 and year-to-date 2003 with U.S. Health as a
Discontinued Operation (All amounts in Cdn$ unless otherwise specified)

The table below summarizes the statement of earnings including US Health in
consolidated revenue and EBITDA and with US Health accounted for as a
discontinued operation (“Adjusted”).

Mmoo illor o dllr T o | |

2002 Adjusted 2003 Adjusted
Revenue 539.9 345.7 365.3 239.2
EBITDA ' 28.6 (24.9) 58.4 14.3
Net income — continuing operations (74.3) (18.5)
Net income — discontinued operations 58.9 354
Net income (loss) (15.4) (15.4) 16.9 16.9
EPS (basic) — continuing operations (0.73) (0.18)
EPS (basic) - discontinued operations 0.58 0.35
EPS (basic) (0.15) (0.13) 0.17 0.17
EPS (diluted) — continuing operations (0.73) (0.19)
EPS (diluted) — discontinued operations 0.58 0.35
EPS (diluted) (0.15) (0.15) 0.16 0.16

———
(1) EBITDA used in this document does not have a meaning under Canadian Generally Accepted Accounting Principles (GAAP) and therefore
may not be comparable to similar measures presented by other publicly traded companies. It is defined as earnings before depreciation,
amortization of intangibles, interest, write-down of assets, other expenses or income and income taxes. No reconciliation is provided in the
Interim Consolidated Statement of Earnings.

(2) EBITDA, net income (loss), EPS (basic) and EPS (diluted) exclude restructuring and other charges in an amount of $116.8 million on a pre-
tax basis and in an amount of 394.9 million on an after-tax basis.

(3) EBITDA, net income (loss), EPS (basic) and EPS (diluted) exclude restructuring and other charges in an amount of $115.6 million on a pre-
tax basis and in an amount of $94.2 million on an after-tax basis.

ITEM 6: RELIANCE/CONFIDENTIAL

Not applicable.

ITEM 7: OMITTED INFORMATION

Not applicable.

ITEM 8: SENIOR OFFICER

Monique Mercier
Executive Vice President, Law and Corporate Secretary
(514) 868-2351



ITEM 9: STATEMENT OF SENIOR OFFICER

The foregoing accurately discloses the material change referred to herein.

DATED this 12" day of January, 2004.

BCE EMERGIS INC.

(signed)
Monique Mercier
Executive Vice President, Law and Corporate Secretary
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